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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION
AT RI CHMOND, NOVEMBER 30, 2000

APPLI CATI ON OF
SOUTHERN ENERGY POTOVAC RI VER, LLC CASE NO. PUEO00547
For a certificate of public
conveni ence and necessity:
Pot omac River Station
PETI TI ON OF
POTOVAC ELECTRI C PONER COVPANY

and CASE NO. PUA000078
SOUTHERN ENERGY POTOVAC RI VER, LLC
For authority to acquire and

di spose of utility assets:
Pot omac River Station

ORDER GRANTI NG APPLI CATI ON AND PETI TI ON

On Sept enmber 25, 2000, Potomac El ectric Power Conpany
("PEPCO') and Sout hern Energy Potomac River, LLC ("SE-Potonmac
River", filed their Joint Application of Potonac El ectric Power
Conmpany and Sout hern Energy Potomac River, LLC ("Joint
Application"). As required by the Uility Transfers Act, 88 56-
88 through 56-91 of the Code of Virginia, PEPCO seeks authority
fromthe Commssion to sell the generating units and rel ated
facilities at its Potonac River Station, Al exandria, Virginia,
and to | ease the | and upon which the facilities are | ocated.

PEPCO has contracted to sell generating facilities in Maryl and


http://www.state.va.us/scc/contact.htm#General

and Virginia, including the facilities covered by this
application, to Southern Energy, Inc. At the closing of the
transaction, Southern Energy, Inc., will assign its rights in
the Potomac River Station to its SE-Potomac River subsidiary.
SE- Pot omac Ri ver seeks Conm ssion authorization to purchase the
generating and related facilities and to | ease the land. 1In the
Joi nt Application, SE-Potomac River also applied for a
certificate of public convenience and necessity authorizing the
acqui sition and operation of these facilities at Potomac River
Station. PEPCO sought nodification of its certificate to
reflect the transaction. As set out in this order, the
Commi ssion will grant the requested authority and certificates.

In our Order for Docketing and Notice of Notice of
Cct ober 20, 2000, as nodified in the Order Revising Schedul e of
Oct ober 24, 2000, the Comm ssion docketed the Joint Application
and directed the applicants to give notice. W also directed
the Comm ssion Staff to investigate the application and to file
a report. W found that the Joint Application raised an issue
of the interpretation of 88 56-265.2 and 56-580 of the Code of
Virginia. The Conm ssion directed the Staff, PEPCO and SE-
Potomac River to address the interpretation of these provisions
i n menor anda.

PEPCO and SE-Potonmac River filed on Cctober 30, 2000, a

certificate of publication of notice in a newspaper circul ating



in Alexandria. The applicants also filed a certificate of
service of copies of the application and posting. The

Comm ssion finds that reasonable notice of the Joint Application
was given.

In response to the notice, the Conm ssion received on
Novenber 7, 2000, a copy of a letter formthe Virginia
Departnent of Environnental Quality, Ofice of Environnental
| npact Review, to PEPCO s counsel. According to the letter, the
Departnent had determ ned that a coordi nated environnenta
review of the Joint Application was unnecessary. On
Novenber 13, 2000, the Cty of Alexandria filed comments and
requested a hearing on the Joint Application. By letter filed
with the Cerk on Novenber 27, 2000, the Gty of Al exandria
withdrew its comments and request for a hearing.

The Staff filed on Novenmber 17, 2000, its report on the
application. The Comm ssion's Division of Energy Regul ation
determ ned that the proposed transfer woul d have no materi al
adverse inpact on the reliability of the electric system serving
Northern Virginia and no adverse effect on rates of any
regulated utility in Virginia. The D vision of Energy
Regul ati on recommended that the Conm ssion approve the transfer
and issue a certificate to SE-Potomac River. The Division of
Public Utility Accounting recommended that the Comm ssion grant

approval under the Utility Transfers Act. By letter filed with



the Clerk on Novenber 21, 2000, PEPCO and SE-Potonmac River
stated that they would not file comments on the Staff report.
Upon consi deration of the Joint Application and the record
descri bed, the Comm ssion finds that no hearing or further
investigation is required, and we may act on the application and

petition.

The Transfers Act Petition

PEPCO acknow edges in the Joint Application that it is a
"public utility" under the Uility Transfers Act, 8 56-88 of the
Code of Virginia. The generating and related facilities at the
Pot omac River Station and the | and upon which they are | ocated
are "utility assets" as defined in 8§ 56-88. As required by
anot her provision of the Transfers Act, 8 56-90 of the Code, the
Comm ssion may enter an appropriate order authorizing a transfer
when we are "satisfied that adequate service to the public at
just and reasonable rates will not be inpaired . . .." PEPCO
does not serve retail custonmers in Virginia. According to the
Joint Application, as discussed bel ow, SE-Potomac River wll
operate the generating facilities to continue supporting | ocal
reliability and interconnection requirenents. Based on the
record and upon the advice of the Staff, the Comm ssion finds

t hat adequate service to the public at just and reasonable rates



will not be inpaired by the transaction. The petition for
authority under the Uility Transfers Act will be granted.
The Application for Certificates of Public Conveni ence
and Necessity

In the Joint Application, PEPCO recognizes that it is a
"public utility" as defined in the Uility Facilities Act, 8§ 56-
265.1 of the Code of Virginia. Since PEPCO proposes to retain
ownership of all land at the Potonmac River Station and to own
and operate transm ssion facilities at that |ocation, as well as
at other locations in Virginia, it will remain a public utility
after the proposed transaction. Likew se, SE-Potomac River
acknow edges in the Joint Application that, under the Uility
Facilities Act, it nmust have a certificate of public convenience
and necessity authorizing the acquisition and operation of the
generating and related facilities.

In the Joint Application, SE-Potomac River applied for a
certificate under 8§ 56-265.2 B of the Code. That provision
provides, in part, that "the Commssion . . . nmay permt the
construction and operation of electrical generating facilities,
whi ch shall not be included in the rate base of any regul ated
utility . . .." Pursuant to the sane subsection B, SE-Potonac
Ri ver al so sought exenption fromthe provisions of Chapter 10

(88 56-232 et seq.) of Title 56.



SE- Pot onac Ri ver al so requested approval to operate the
generating facilities as provided by 8 56-580 D of the Code. In
| anguage simlar to that in 8§ 56-265.2 B of the Code, §8 56-580 D
provides that "[t]he Conm ssion nay permt the construction and

operation of electrical generating facilities after
maki ng certain findings. As noted, the Comm ssion directed the
Staff and the applicants to address whether these provisions can
be applied in this proceeding. Menoranda were filed on

Novenber 17, 2000.

In its menmorandum the Staff argued that the two provisions
governed applications to construct generation facilities, and
they could not apply in this instance. Wile PEPCO and SE-

Pot omac Ri ver requested approval under 8 56-265.2 B and § 56-
580 D, they acknowl edged that applicability of both of these
sections in this case was "unclear”. The applicants stated that
if the Conm ssion found that these provisions did not apply to
their application, they requested certification under another
provision of the Uility Facilities Act, 8 56-265.2 A of the
Code. Upon consideration of the statutory |anguage, the

Commi ssion finds that 8§ 56-265.2 B and 8§ 56-580 D are not
applicable in this proceeding. W further find that a
certificate may be issued to SE-Potomac River pursuant to 8 56-

265.2 A of the Code.



According to the Joint Application, PEPCO and SE- Potomac
River will enter into an Interconnection Agreenent (Potomac
River) that will provide for interconnection of the generating
facilities to PEPCO s transm ssion system Power fromthe
Potomac River Station wll continue to be available for dispatch
by PIM PEPCO and SE-Potomac River will also enter into a Local
Area Support Agreenent. Under the Local Area Support Agreenent,
SE- Pot omac River will provide |ocal generation support to
maintain reliability in the |ocal area of the Potomac R ver
Station and for |oads on transm ssion |lines connected to the
Potomac River Station switchyard. Consequently, the Potonmac
Ri ver Station generating facilities will continue to support
reliability.

The Potonmac River Station has operated for over 60 years.
Wil e output fromthe facility has not been supplied directly to
Virginia custonmers since 1986, the Potonmac River Station has
contributed to local reliability. Based upon the record and
upon the advice of the Staff, the Conm ssion finds that a
certificate may be issued to SE-Potomac River to acquire and
operate the generating facilities as proposed in the Joint
Application upon the closing of the transactions. |In addition,
a new certificate showing facilities retai ned by PEPCO may t hen

be i ssued.



In this proceeding, the Commission has limted its review
and consi deration of the Joint Application to authorizing the
di sposal and acquisition of generating facilities and the | ease
of land at the Potomac River Station and issuing certificates of
conveni ence and necessity. The Conm ssion has not reviewed the
entire series of proposed transacti ons between PEPCO and
Sout hern Energy, Inc., which are described in the Joint
Application. The Comm ssion has not considered and does not
make any findings on the price paid for the assets involved in
this proceeding, or any other assets sold by PEPCO to Southern
Energy, Inc., and its subsidiaries or on the process that
establ i shed these prices.

Accordingly, IT 1S ORDERED THAT:

(1) Pursuant to the Utility Transfers Act, 88 56-88
t hrough 56-91 of the Code of Virginia, the joint petition of
PEPCO and SE- Pot omac River for authority to acquire and di spose
of utility assets is granted.

(2) PEPCO is authorized to dispose of the assets sumarily
described in Attachnent A of this Oder Ganting Application and
Petition and fully described in the Joint Application and SE-
Potonmac River is authorized to acquire the sane assets.

(3) PEPCO and SE-Potomac River are authorized to enter
into the |l ease of the land, including the Building Addition,

pursuant to the agreenents included in the Joint Application.



To provide notice of its extent, the |leasehold is described in
Attachrment B of this Order Ganting Application and Petition.

(4) On or before February 2, 2001, PEPCO and SE- Pot ormac
Ri ver shall file with the Cerk of the Conm ssion a report of
the acquisition of assets and | ease of |and authorized by this
Order Granting Application and Petition.

(5) Pursuant to the Uility Facilities Act, 88 56-265.1
t hrough 56-265.9 of the Code of Virginia, SE-Potomac River's
application for a certificate of public convenience and
necessity is granted to the extent discussed above and ot herw se
i's deni ed.

(6) Pursuant to 8 56-265.2 A of the Code of Virginia, SE-
Pot omac Ri ver be issued a certificate of public conveni ence and
necessity for the acquisition and operation of the generating
and related facilities described in Attachment A and the |ease
of the land, including the Building Addition, described in
Attachnment B, upon the filing of the report required by ordering
paragraph (4).

(7) Pursuant to 8 56-265.2 A of the Code of Virginia,
PEPCO be issued a certificate of public conveni ence and
necessity for the transm ssion and other facilities it wll
continue to operate at the Potomac River Station, upon the

filing of the report required by ordering paragraph (4).



(8) Case No. PUE000547 be continued for the issuance of
the certificates described in ordering paragraphs (6) and (7)
after the filing of the report required by ordering
par agraph (4).

(9) Case No. PUA0O00O78 is closed and dism ssed fromthe

docket .
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Attachnment A
Order Ganting Application and Petition

Case No. PUE000547
Case No. PUA000078

Summary of Generating and Related Facilities to be Transferred

The Potomac River Station is a coal-fired generating
facility of approximately 482 MN I ocated in Al exandri a,
Virginia. Belowis a sunmary of the generating facilities
conprising the Potomac River Station that will be transferred:

Five (5) steam generation units

Al'l generation related structures including
» Main building housing the five generation units,
adm ni strative offices, shops, |ockers, chemstry
| aboratory, visitor's center, |unch room and warehouse
Guard house
Coal yard office
Truck scal es
Fuel oil unl oadi ng equi pnent
Ash storage and unloading facilities

YVVVVYVYY

Step-up transforners
Synchroni zi ng breakers

Exi sting fuel inventories

Coal handling facilities

Wat er intake and di scharge structures
Spare parts inventory

Envi ronnental Protection Equi pnent

Schedule 2.2(a)(ii) Spare Parts, Exhibit D and
Schedule 2.2(a)(iii) Personal Property, IV) Potomac River
Station of the Asset Purchase and Sal e Agreenent included
in the Joint Application list the generating facilities and
rel ated equi pment which will be transferred.



Attachnment B
Order Ganting Application and Petition

Case No. PUE000547
Case No. PUA000078

Descri ption
of the
Aggregate Perineter of the Various Lands in Assenbl age
at
Pot omac River Generating Station "C'
City of Alexandria, Virginia

Those Various Lands in Assenbl age, southeast of the
i ntersection of East Abingdon Drive and Slaters Lane, north of
the Norfolk Southern Corporation railroad and west of the |ands
of the United States of Anmerica (Munt Vernon Trail) nore
particularly described as foll ows:

Commenci ng at the Point of Beginning; said point being an
iron pipe set (1) (as shown on "Plat of Conputation, Potonmac
El ectric Power Conpany, a.k.a. Potonmac River Cenerating Station
"C'", prepared by Greenhorne & O Mara. Inc, |ast revised July
2000) at the northwesternnost corner of the Potomac River
Cenerating Station "C' |l and assenbl age, at the intersection of
the eastern line of the Right of Way of East Abingdon Drive and
the southern |ine of the Right of Way of Sl aters Lane,

t hence departing East Abi ngdon Drive and running al ong or
near the southern right of way of Slaters Lane for the
following three (3) courses, North 84°21' 36" East, a

di stance of 399.76 feet to an iron pipe set (2);

t hence South 73°24' 09" East, a distance of 160.00 feet to
an iron pipe set (3);

t hence North 80°49' 18" East, a distance of 246.79 feet to
an iron pipe set (4);

t hence departing Slaters Lane and running al ong or near
the lands of the United States of Anmerica for the
followng fifteen (15) courses, South 31°20' 06" East, a
di stance of 163.73 feet to a drill hole set in the
concrete base of a fence post (5);

t hence South 19°01' 30" East, a distance of 191.03 feet to
an iron pipe set (6);



t hence South 09°34' 08" West, a distance of 47.57 feet to
an iron pipe set (7);

thence North 83°24' 17" West, a distance of 1.02 feet to
an iron pipe set (8);

t hence South 05°47' 05" West, a distance of 32.08 feet to
a PK Nail set in the concrete base of a fence post (9);

t hence South 17°19' 32" East, a di stance of 80.09 feet to
an iron pipe set (10);

t hence South 17°19' 32" East, a distance of 19.93 feet to
an unnonunmented point inside the Screen House Buil di ng
(11);

t hence South 22°15' 57" East, a distance of 54.76 feet to
an unnonurent ed point in the waters of the Potomac River
(12);

t hence South 09°38' 07" West, a distance of 4.97 feet to a
scribed "X' set on the concrete deck of the Screen House
Bui | ding (13);

thence South 23°33' 41" East, a distance of 52.70 feet to
a scribed "X'" set on concrete (14);

t hence South 35°13' 03" East, a distance of 91.82 feet to
a point at the end of the sheet piling (15);

t hence South 03°01' 45" East, a distance of 27.69 feet to
an iron pipe set (16);

t hence South 13°13' 50" East, a distance of 724.15 feet to
an iron pipe set (17);

t hence South 09°58' 58" East, a di stance of 290.42 feet to
an iron pipe set, said iron pipe set being at the point

of curvature of a non-tangential curve (18); from which
the radius point bears North 04°16' 18" East;

thence 172.83 feet along the arc of said curve, concave
to the north, having a radius of 723.28 feet, a central
angl e of 13°41' 27", a tangent of 86.83 feet, and a chord
beari ng and di stance of North 78°52'59" West 172.42 feet
to a PK Nail set in the concrete base of a fence post
(19); said point being at a point of curvature on a on a



non-tangential curve, fromwhich the radius point bears
Sout h 54°51' 48" West ;

t hence departing the |ands of the United States of
America and running along or near the northern right of
way of Norfol k Southern Corporation railroad for the
followng two (2) courses, 139.73 feet along the arc of
said curve, concave to the southwest, having a radius of
1005. 37 feet, a central angle of 07°57' 48", a tangent of
69. 98 feet, and a chord bearing and di stance of North
39°07' 06" West 139.62 feet to a punch hole set in a netal
track plate of the spur track of the railroad, (20), said
poi nt al so being the point of tangency;

thence North 43°06' 00" West, tangent to said curve, a
di stance of 1541.25 feet to an iron pipe set (21);

t hence departing the northern right of way of Norfolk
Sout hern Corporation railroad and running along or near the
eastern line of the Right of Way of East Abingdon Drive, North
05°41' 10" East, a distance of 394.19 feet to the Point of
Begi nni ng, said aggregate perineter enconpassing the Various
Lands in Assenbl age at the Potomac River Generating Station "C'
said Various Lands being the | ands described in Deed Book 188
and Page 484, Deed Book 191 and Page 259, Deed Book 191 and Page
334, Deed Book 212 and Page 158, Deed Book 227 and Page 184,
Deed Book 263 and Page 520, Deed Book 329 and Page 158, Deed
Book 1044 and Page 813, and |ands of former public streets as
vacat ed and abandoned by the City of Alexandria via ordi nhance
nunbers 297 and 672, and other |ands of uncertain ownership.

This survey and description is referenced to bearings of
record by C.J. Cross 3-25-1945 as recorded in the |land records
of the City of Alexandria in agreenent with various other plats
of record in Al exandria, including Deed Book 545 at Page 439 by
t he Departnent of Public Wrks, Cty of Al exandria.

Cont ai ni ng 25. 36645 ACRES, nore or |ess.



LESS AND EXCEPT:

Descri ption
of the
Swi tchyard at Potomac River Cenerating Station "C'
City of Alexandria, Virginia

Commenci ng at the sout hwesternnost corner of the Potonac
Ri ver CGenerating Station "C' |and assenbl age at the intersection
of the northern Iine of the Norfolk Southern Corporation Ri ght

of WAy and the eastern line of the R ght of Way of East Abi ngdon
Drive,

t hence South 43°06' 00" East, a distance of 246.31 feet
al ong the southwesterly boundary of the assenblage to a
per pendi cul ar tie

t hence departing the boundary North 46°54' 00" East, a
di stance of 101.90 feet, to the Actual Point of

Begi nni ng, said point being the southwesternnost corner
of the Switchyard herein descri bed;

thence North 09°25' 17" East, a distance of 444.25 feet;
thence North 29°40' 23" East, a distance of 26.40 feet;
thence North 76°28' 23" East, a distance of 21.62 feet;

t hence South 80°16' 54" East, a distance of 276.37 feet;
poi nt al so being South 22°30' 56" East 82.77 feet from an
angle point in the northern boundary of the

af orenenti oned assenbl age and the southern line of the
Ri ght of Way of Slaters Lane

t hence South 09°34' 49" West, a distance of 27.00 feet;
t hence North 80°25' 13" West, a distance of 54.00 feet;
t hence South 09°34' 47" West, a distance of 29.59 feet;
t hence North 80°25' 13" West, a distance of 30.23 feet;
t hence South 09°34' 47" West, a distance of 29.33 feet;

t hence South 80°25' 13" East, a di stance of 30.23 feet;



t hence South 09°34' 47" West, a distance of 162.63 feet;
t hence North 80°25' 13" West, a distance of 29.99 feet;
t hence South 09°34' 47" West, a distance of 169.37 feet;
t hence South 80°25' 13" East, a distance of 29.99 feet;
t hence South 09°34' 47" West, a distance of 109.96 feet;

thence North 68°53' 14" West, a distance of 255.24 feet; to the
Poi nt of Begi nning, being the sane area shown on a plat of
survey of the Switchyard by G eenhorne & O Mara, Inc., dated
5/25/00 and titled "Plat of Conputation, Potonac Electric Power
Conpany a. k.a. Potomac River Cenerating Station "C'. This
survey and description is referenced to bearings of record as
recorded in the land records of the Gty of Al exandri a.

Cont ai ning 2. 78423 ACRES, nore or |ess.

Descri ption
of the
Adm ni stration Buil ding
at
Pot omac River Generating Station "C'
City of Alexandria, Virginia

Comrenci ng at the sout hwesternnost corner of the Potonmac
Ri ver CGenerating Station "C' |and assenbl age at the intersection
of the northern Iine of the Norfolk Southern Corporation R ght
of Way and the eastern line of the Ri ght of Way of East Abi ngdon
Drive,

t hence South 43°06' 00" East, a distance of 627.93 feet
al ong the southwesterly boundary of the assenblage to a
perpendi cul ar tie

t hence departing the boundary North 46°54' 00" East, a
di stance of 188.98 feet, to the Actual Point of Beginning; said
poi nt being the sout hwesternnost corner of the Adm nistration
Bui | di ng,

t hence North 09°30' 20" East, a distance of 80.02 feet;
t hence South 77°33' 03" East, a distance of 1.02 feet;



thence North 09°27' 43" East, a distance of 22.22 feet;
poi nt al so being South 80°34' 41" East, 56.31 feet fromthe
sout hwestern corner of the existing Turbi ne Room

t hence South 80°34' 41" East, a distance of 27.95 feet;
t hence South 09°25' 19" West, a distance of 4.47 feet;

t hence South 80°34' 41" East, a distance of 122.69 feet
t hence South 09°30' 11" West, a distance of 57.99 feet;
t hence North 80°25' 47" West, a distance of 21.53 feet;
t hence South 09°29' 07" West, a distance of 16.03 feet;
t hence North 80°22' 29" West, a distance of 29.49 feet;
t hence South 09°34' 08" West, a distance of 32.33 feet,;

t hence North 75°45' 37" West, a distance of 100.95 feet; to the
Poi nt of Begi nning, being the sane area shown on a plat of
survey of the Adm nistration Building by Geenhorne & O Mara,
Inc., dated 5/25/00 and titled "Plat of Conputation, Potonmac

El ectric Power Conpany a.k.a. Potomac River Cenerating Station
"C'. This survey and description is referenced to bearings of
record as recorded in the land records of the

City of Alexandria

Cont ai ning 0. 31666 ACRES, nore or |ess.

This Appendix B is intended to provide only general notice
of the extent of the | eased property. The Conmm ssi on does not
intend that it be used for any other purpose. The descriptions
of the leased |land are found in Exhibit A and the Building
Addi tion, Exhibit A-1, of the "Site Lease Agreenent" (Exhibit H
of the Asset Purchase and Sal e Agreenent filed as part of the
Joint Application) and in other parts of the Joint Application.



